
BEFORE

THE PUBLIC SERVICE COMMISSION OF

SOUTH CAROLINA

DOCKET NO. 2012-402-E- ORDER NO. 2012-936

IN RE: Application of South Carolina Electric & Gas ) ORDER AUTHORIZING

Company for Authority to Bon'ow Proceeds ) ENTRANCE INTO LOAN

of Industrial Revenue Bonds and for Issuance ) AGREEMENT FOR

and Deposit of First Mo(tgage Bonds ) INDUSTRIAL REVENUE

) BONDS AND FOR

) ISSUANCE AND

) DEPOSITOF FIRST

) MORTGAGE BONDS

This matter comes before the Public Service Commission of South Carolina (the

"Commission") by way of an Application filed on November 29, 2012, by South

Carolina Electric & Gas Company ("SCE&G"), for authorization to enter into a Loan

Agreement and to issue and deposit First Mortgage Bonds. The Application was filed

pursuant to § 58-27-1710, S.C. Code of Laws (1976, as amended), 26 S.C. Code Ann.

Regs. 103-823 and 823.1 (1976, as amended).

SCE&G proposes to enter into a Loan Agreement, in substantially the form

attached as Exhibit A to the Application (the "Loan Agreement"), with respect to the

issuance by the South Carolina Jobs-Economic Development Authority (the "Authority")

not exceeding Sixty Million Dollars ($60,000,000) principal amount of industrial revenue

bonds (the "Bonds") to defray the cost of refunding the Authority's $56,910,000 principal

amount Industrial Revenue Bonds (South Carolina Electric & Gas Company Project),

Series 2002A (the "Series 2002A Bonds"), and to enter into the transactions described in

their Application, including but not limited to, SCE&G's issuance and deposit with a
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corporatetrustee (the "Trustee") of its First Mortgage Bonds (the "PledgedFirst

MortgageBonds")issuedpursuantto Applicant's Indenturedatedasof April 1, 1993,as

supplemented(the "1993 Indenture"),betweenSCE&G and The Bank of New York

Mellon Trust Company, N.A., successorto NationsBank of Georgia, National

Association,astrustee,assecurityfor theBonds.

Accordingto theApplication,SCE&Gproposesto enterinto theLoanAgreement

with theAuthority,pursuantto whichtheAuthoritywill agreeto issueandselltheBonds

pursuantto aBondTrust Indenture,in substantiallytheform attachedasExhibit B to the

Application(the "Indenture"),betweenthe Authority and the Trustee,the termsfor the

Bondsgenerallydescribedasfollows:

PrincipalAmount:

IssueDate:

InterestRate:

MaturityDate:

Call and
Redemption
Features:

SinkingFund:

EstimatedInitial
OfferingPrice:

Underwriting
Discount:

RedemptionPrice:

CreditRatings:

$60,000,000(maximum)

On orbeforeJune30,2013

Market

Lessthan21years(expectedFebruary1,2033)

Market

Market,butnonerequired

Between97%and 115%of par

1%(maximum)(expectedrange.45%to .75%)

Market-estimatednot to bein excessof 103%of principalamount

S&P- A.
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As statedin the Application, the Bondswill be sold on the generalcredit of

SCE&Gandsecuredby apledgeto the Trusteeof anequalprincipalamountof Pledged

First MortgageBonds. ThePledgedFirst MortgageBondswill besecuredprimm'ilyby

the lien of the 1993 Indentureupon substantiallyall of the electrical generation,

transmissionanddistributionpropertiesof SCE&Gasdescribedin thegrantingclausesof

the 1993Indenture. PledgedFirst Mol_gageBonds may be issuedon the basis of

unfundedpropertyadditionsequalto ten-seventhsof the aggregateprincipal amountof

suchadditionalPledgedFirst MortgageBonds,retirementcredits,or cashequalto the

aggregateprincipalamountof suchPledgedFirst MortgageBonds.

As statedin the Application, SCE&G expectsthat the PledgedFirst Mortgage

Bondswill haveamaturitydatethatwill coincidewith thematurityof theBondsandwill

bearinterestatthesamerateastheBonds.

Thenet proceedsfrom the saleof the Bondswill be loanedby the Authority to

SCE&G pursuantto the Loan Agreementfor the purposeof refundingthe Anthority's

Series2002A Bonds. The proceedsof the Series2002A were used to refund the

$56,820,000principalamountFairfield CountyPollutionControlRevenueBonds,Series

1984, and $1,090,000principal amount Fairfield County Pollution Control Revenue

Bonds,Series1986(the "Prior CountyBonds") , andto paycertaincostsof issuance.

Theproceedsof thePrior CountyBondswereappliedto defraythecostof certainair and

water pollution control facilities and sewageand solid waste facilities locatedat the

Applicant's V.C. SummerNuclear GenerationStation in Fairfield County, South

Carolinaandto paycostsof issuance.This financingprovidesanopportunityfor SCE&G
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to financeits existingdebtat a lower interestrate,which wouldhavea favorableimpact

onits customers.

SCE&Ghasstatedin the Application that it expectsthe Bondsto be soldin an

underwrittenpublic offering asdescribedin an Official Statement,in substantiallythe

form of thedraft PreliminaryOfficial StatementattachedasExhibit C to theApplication.

The Application statesthat, in general,the issuanceof PledgedFirst Mo_gageBonds

under the 1993 Indenture is subject to adjustednet earnings of SCE&G for 12

consecutivemonthswithin the preceding18 monthsbeing at least twice the annual

interestrequirementsonmortgagesecuritiesat thetime outstandingandthePledgedFirst

MortgageBondsthento beissued.

TheApplication statesthat SCE&G may offer andsell the Bondswhen market

conditions,in itsjudgment,arefavorable,in eitherof threeways:

A. Underwriters or Dealers. If underwriters are utilized with respect to the Bonds,

SCE&G proposes to sell the Bonds pursuant to an appropriate bond purchase agreement

to any underwriter or to a group of underwriters to be selected at the time of sale.

B. Private Placement. Private placement to a limited number of purchasers or to a

single purchaser, which will require an appropriate sales agreement with respect to the

Bonds.

C. Ttu'ough Agents. If SCE&G offers the Bonds in a private placement or through

agents to a limited number of purchasers or to a single purchaser, an appropriate sales

agreement will be utilized with respect to the Bonds.
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SCE&G further states that negotiationsat market with the purchaseror

purchasers,to beconcludedsho_ly beforethe offering of theBonds,will determinethe

interestrateto beborneby, thematurity dateof, the initial offeringpriceof, theprice to

bepaidto SCE&Gfor, thecall provisionsof, anyunderwritingor purchasediscount(i.e.,

the differencebetweenthe initial offering price and the price paid by the purchaser

underwriterto SCE&G)with respectto, andtheredemptionpricesof the Bonds. Based

on marketconditions,SCE&Ganticipatesthat the initial offering price wilt not be less

than 97% and no more than 115%of the principal amountof the Bonds, that any

underwritingdiscountwill not exceed1%of theprincipal amountof theBonds,thatthe

fixed interestrateontheBondswill notexceed4%perannum,andthatthe initial regular

redemptionprice, if any, will not exceed103%of the principal amountof the Bonds.

SCE&Grequeststhat it be authorizedto negotiate,in its judgment,the most favorable

initial interest and terms obtainableon the date the Bonds are sold including, if

appropriate,terms,pricesandredemptionprovisions.

After investigationby theSouthCarolinaOfficeof RegulatoryStaffanduponfull

considerationby the Commission,the Commissionis of the opinion, andso finds, that

the mattersset forth in the Application and the exhibits theretoareproper; that the

purposeof theproposeduseof the proceedsby SCE&Gof theBondsis proper;thatthe

proposalto issuethe Bondsis reasonableand proper;and that the proposedalternate

methodsof offeringtheBondsareproper.
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IT ISTHEREFOREORDERED,ADJUDGEDAND DECREED:

(1) SCE&Gis granteda Certificateof Authority statingthatthe issuanceof up

to Sixty Million Dollars ($60,000,000)of Bonds,andthebon'owingof the

proceedsthereofby SCE&G,is reasonablynecessaryto refundthe Series

2002ABonds.

(2) The terms and conditionsof the Loan Agreementare authorizedand

approved,and SCE&G is authorizedand empoweredto executeand

delivertheLoanAgreementin connectiontherewith.

(3) SCE&G is authorizedand empoweredto issue and depositwith the

Trusteeassecurityfor SCE&G'sobligationsundertheLoanAgreementan

aggregateprincipal amount of Pledged First Mortgage Bonds not

exceedingSixty Million Dollars($60,000,000).

(4) SCE&G is authorizedand empoweredto executeand deliver a bond

purchaseor salesagreementwith respectto the issuanceof theBonds.

(5) SCE&G is authorizedand empoweredto negotiatethe terms of the

transactionas described herein and to make such changes in the

instrumentsfiled as exhibits to the Application andto negotiateand to

enter into other related or supplementalagreementsas are reasonably

necessary,including, but not limited to, changesin the datesof the

documentsdescribedherein, to consummatethe transactionsdescribed

hereinorhereafterto maintainor preselwesuchtransactions.
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(6) SCE&G shall file with the Commission conformed copies of the

instruments(andany amendments,modificationsandextensionsthereto)

in thefinal form in whichtheyareexecuted.

(7) Themaximumamountof borrowingsandcharacterof thesecuritiesissued

thereby,asproposed,are reasonablynecessaryfor thepurposefor which

theyareto be issuedasdescribedabove.

(8) This Order shall not, in any way, affect or limit the right, duty or

jurisdiction of the Commissionto further investigateandorderrevisions,

modification or changeswith respectto anyprovisionsof this Order in

accordancewith thelaw.

(9) This Ordershall remainin full forceandeffectuntil further Orderof the

Commission•

BY ORDEROFTHE COMMISSION:

DavidA Wllght, Chairman

ATTEST:

(SEAL)


